
PARTICIPATING ADDENDUM 

COMPUTER EQUIPMENT, SOFTWARE, PERIPHERALS AND RELATED SERVICES 

MASTER PRICE AGREEMENT 

LENOVO (United States) Inc. ("Contractor") 

State of Washington 

1. Scope 

The Washington State Department of Information Services ("DIS") is the Participating State 
under this Participating Addendum ("PA") and through execution of this PA adopts this Master 
Price Agreement # A748 13 ("Agreement") as a Master Contract for the state of Washington. The 
Request for Proposals that resulted in the award of this Agreement was posted on the web site of 
the Minnesota Department of Administration, with a notice and link posted on the Washington 
State TechMall and was advertised in the Seattle Daily Journal of Commerce three times: Friday, 
February 13,2004; Saturday, February 14,2004; and Friday, February 20,2004. 

DIS' jurisdiction for purposes of this Agreement includes any Washington State agency with properly 
delegated authority to purchase the Products and Services that are the subject of this Agreement, and 
any local government or political subdivision (including public schools, colleges or universities) of 
the state of Washington or eligible non-profit organization with the authority to purchase such 
Products or Services, who have a properly executed Customer Service Agreement (Interlocal) with 
DIS. This Contract is not for personal use. 

Changes 
Contractor and DIS agree to the following modifications and additions to the language of the 
Agreement as executed by the Lead State. 

2.1. Paragraph 1 (Definitions) 

a) With regard to the definition for "Equipment," Contractor and DIS agree that only 
those third party Products that are incidental to the enhancement or configuration of the 
purchased Lenovo-branded Product(s) can be included under Equipment. 

b) The definition for "Peripherals" is modified to exclude any multifunction network 
print/fax/scanner devices that print more than 30 pages per minute from being sold 
under this PA. In addition, Contractor and DIS agree that only those third party 
Products that are incidental to the enhancement or configuration of the purchased 
Lenovo-branded Product(s) can be included under Peripherals. 
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c) The definition for  product^'^ is modified to exclude General Purpose Software. The 
only Software that is available for purchase under this Agreement is PC or server 
operating system software. 

d) The definition for "Services" is modified to exclude pre-implementation design and 
disaster recovery planning and support services. 

e) The definition for "State Procurement Official" is modified to read as follows: "State 
Procurement Official" means the Director of the Washington State Department of 
Information Services. 

f) The definition for "Travel" is deleted as no travel expenses are anticipated under this 
PA. 

2.2. Paragraph 6 (Payment Provisions) 

a) In 6.A. (Acceptance) add the following language for the state of Washington: 

If Purchasing Entity requests an acceptance testing process, Contractor and 
Purchasing Entity shall agree to a mutually acceptable process in or attached to the 
Purchase Order and title will not pass and acceptance will not occur until the 
Products have successfully completed the agreed upon acceptance testing procedures. 

b) In 6.B. (Payment of Invoice) add the following language for payment by Washington 
Purchasing Entities: 
Payment shall be tendered to the Contractor within thirty (30) days after delivery of all 
Products on an invoice or thirty (30) days after receipt of the properly prepared invoice, 
whichever is later. If the Purchasing Entity fails to make timely payment, Contractor 
may invoice the Purchasing Entity one percent (1%) per month on the amount overdue. 
The Purchasing Entity shall make a good faith effort to pay within thirty (30) days of 
the invoice date of a properly prepared invoice. No advance payment shall be made for 
the Products and Services furnished by Contractor pursuant to this Agreement, except 
that maintenance can be paid up to one year in advance. 

c) In 6.C. (Payment of Taxes) add the following language: 

Purchasing Entity will pay sales and use taxes, if any, imposed on the Products and 
Services acquired hereunder. Contractor must pay all other taxes including, but not 
limited to, Washington Business and Occupation Tax, other taxes based on 
Contractor's income or gross receipts, or personal property taxes levied or assessed 
On Contractor's personal property. Purchasing Entity, as an agency of Washington 
State government, is exempt from property tax. 

Contractor shall complete registration with the Washington State Department of 
Revenue and be responsible for payment of all taxes due on payments made under 
this Contract. 

All payments accrued on account of payroll taxes, unemployment contributions, any 
other taxes, insurance, or other expenses for Contractor or Contractor's staff shall be 
Contractor's sole responsibility. 

2.3. Paragraph 8 (Termination) 

In 8.A. (Termination for Convenience) add the following after the first sentence: 

DIS may terminate its PA, in whole or in part, by giving the Contractor thirty (30) days 
written notice. 
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2.4. Paragraph 12 (Patent, Copyright, Trademark and Trade Secret Indemnification 

Replace the text of subparagraph A2 with the following: "Use its best efforts to 
encourage the Office of the Attorney General of Washington to grant Contractor sole 
control of the defense and all related settlement negotiations; and" 

2.5. Paragraph 20 (Records and Audit) 

Add the following language for the state of Washington: 

Contractor and its Subcontractors shall maintain books, records, documents and other 
evidence relating to this Contract, including but not limited to protection and use of 
Purchasing Entity's Confidential Information, and accounting procedures and practices, for 
six (6) years after the expiration or termination of this PA. AH such records shall be subject 
at reasonable times and upon prior notice to examination, inspection, copying, or audit by 
personnel so authorized by the DIS Contract Administrator and/or the Office of the State 
Auditor and federal officials so authorized by law, rule, regulation or contract, when 
applicable, at no additional cost to the State. Contractor shall be responsible for any audit 
exceptions or disallowed costs incurred by Contractor or any of its Subcontractors. 

2.6. Paragraph 24 (Indemnification) 

Modify the language so that "Purchasing Entity(ies)" is included in each place that 
"Participating Entity(ies)" appears. 

2.7. Paragraph 35 (Data Practices) 

Add the following language for the state of Washington: 

Contractor acknowledges that some of the material and information that may come into its 
possession or knowledge in connection with this PA or its performance may consist of 
information that is exempt from disclosure to the public or other unauthorized persons under 
either chapter 42.17 RCW or other state or federal statutes ("Confidential Information"). 
Confidential Information includes, but is not limited to, names, addresses, Social Security 
numbers, e-mail addresses, telephone numbers, financial profiles, credit card information, 
driver's license numbers, medical data, law enforcement records, Purchasing Entity source 
code or object code, or Purchasing Entity or Washington State security information or 
information identifiable to an individual that relates to any of these types of information. 
Contractor agrees to hold Confidential Information in strictest confidence and not to make 
use of Confidential Information for any purpose other than the performance of this PA, to 
release it only to authorized employees or Subcontractors requiring such information for the 
purposes of carrying out this Contract, and not to release, divulge, publish, transfer, sell, 
disclose, or otherwise make the information known to any other party without Purchasing 
Entity's express written consent or as provided by law. Contractor agrees to release such 
information or material only to employees or Subcontractors who have signed a 
nondisclosure agreement, the terms of which have been previously approved by Purchasing 
Entity. Contractor agrees to implement physical, electronic, and managerial safeguards to 
prevent unauthorized access to Confidential Information. 

Immediately upon expiration or termination of this PA or the pertinent transaction with 
Purchasing Entity, Contractor shall, at Purchasing Entity's option: (i) certify to 
Purchasing Entity that Contractor has destroyed all Confidential Information; or (ii) 
return all Confidential Information to Purchasing Entity; or (iii) take whatever Other 
reasonable steps Purchasing Entity requires of Contractor to protect Purchasing Entity's 
Confidential Information. 
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Violation of .this section by Contractor or its Subcontractors may result in termination of 
this Contract and demand for return of all Confidential Information, monetary damages, 
or penalties. 

Contractor acknowledges that DIS and Purchasing Entities are subject to chapter 42.17 
RCW and that this Contract shall be a public record as defined in chapter 42.17 RCW, Any 
specific information that is claimed by Contractor to be Proprietary Information, must be 
clearly identified as such by Contractor. To the extent consistent with chapter 42.17 RCW, 
DIS and Purchasing Entities shall maintain the confidentiality of all such information 
marked Proprietary Information. If a public disclosure request is made to view Contractor's 
Proprietary Information, DIS or Purchasing Entity will notify Contractor of the request and 
of the date that such records will be released to the requester unless Contractor obtains a 
court order from a court of competent jurisdiction enjoining that disclosure. If Contractor 
fails to obtain the court order enjoining disclosure, DIS or Purchasing Entity will release 
the requested information on the date specified. 

2.8. Paragraph 44 (Reporting and Fees) 

Add the following language for state of Washington: 

Contractor agrees to provide monthly reports to the Washington Primary Contact. The 
monthly report shall include the gross Washington sales for the month just ended, 
excluding sales tax, subtotaled by Purchasing Entity name within Washington and shall 
include the Lenovo customer number for each Purchasing Entity. The report shall be 
accompanied with a check payable to the Department of Information Services for an 
amount equal to one and one-half percent (1.5% or .015) of the gross Washington sales, 
excluding sales tax, for the month. The monthly report and fee shall be submitted by the 
last business day of the month following the month in which Contractor invoiced the 
Purchasing Entity. Monthly reports are required even if no activity occurred. 

2.9. Paragraph 46 (Audits) 

Add the following language for the state of Washington: 

As a part of its Participating State function, DIS will from time to time perform audits of 
Purchasing Entity invoices to ensure that the invoices and that the Products and Services 
listed and the prices charged for the Products and Services are accurate and in accordance 
with the Agreement. DIS will perform these audits by selecting Purchasing Entities from 
an Activity Report and asking Contractor to send the invoices for those Purchasing 
Entities, for that report period. The DIS request will be in writing, and will list the 
Lenovo customer numbers for the Purchasing Entities. Such requests will not exceed 
twelve (12) per year. Contractor shall ensure that DIS receives the requested invoices 
within thirty (30) days of Contractor's receipt of DIS' request. Contractor will be 
responsible for any audit exceptions or disallowed costs. 

DIS will also conduct periodic spot check audits of the Prices, Products and Services 
listed on the website that Contractor maintains for state of Washington Purchasing 
Entities. DIS will communicate any discrepancies to Contractor and Contractor agrees to 
correct any deficiencies within three (3) Business Days, or as otherwise agreed. 

2.10. Paragraph 49 (Ownership) 

All references to the "State" in this paragraph shall include the Purchasing Entity 
submitting the Purchase Order under which the work is conducted or the Services 
delivered, as applicable. 
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2.11. Paragraph 52 (Right to Publish) 

Add the following language for the state of Washington: 

Contractor agrees to submit to DIS, all advertising, sales promotion, and other publicity 
materials relating to this Agreement or any Product furnished by Contractor wherein 
DIS 1 or Purchasing Entity's name is mentioned, language is used, or Internet links are 
provided from which the connection of DIS' or Purchasing Entity's name with 
Contractor's Products or Services may, in DIS' or Purchasing Entity's reasonable 
judgment, be inferred or implied. Contractor further agrees not to publish or use such 
advertising, sales promotion materials, publicity or the like through print, voice, the 
World Wide Web. and other communication media in existence or hereinafter developed 
without the express written consent of DIS or Purchasing Entity prior to such use. 

2.12. Exhibit C (Value Added Services) 

Contractor and DIS agree to delete Exhibit C for Washington State Purchasing Entities. 
The only Services available to Washington Purchasing Entities arc those included in the 
definition of Services in the Agreement, as amended in section 2.1 (d) of this PA. 

2.13. Exhibit D (Confidentiality Agreement) 

Contractor and DIS agree to delete Exhibit D for Washington State Purchasing Entities. 
The protection of Confidential Information is addressed in Paragraph 35 (Data Practices) 
of the Agreement, as amended in section 2.7 of this PA. 

3. Primary Contact: 

The primary participating entity contact for this PA is as follows: 

Scott Smith, Technology Brokering Services Manager 

State of Washington 
Department of Information Services 
If by US Postal Service: If by Overnight Courier: 

PO Box 42445 24 1 1 Chandler Court SW 
Olympia, WA 98504 Olympia, WA 98502 

Phone: 360-725-4200 
Fax: 360-753-1673 
E-mail: ss@dis.wa.nov 
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The primary Contractor contact for this PA is as follows: 

Dale Doane, Public Sector Marketing Manager 

Lenovo (United States) Inc 
800 N. Frederick Avenue, 
Gaithersburg MD 20879 

Phone: 301-803-2838 
Fax: 301-240-2550 

E-mail: drdoane@us.lenovo.com 

4. Servicing Subcontractors: 

Only those Lenovo Business Partners authorized by Lenovo, as listed on the Lenovo 
WSCNNASPO website, are eligible to support the Lenovo WSCANASPO Master Price 
Agreement. Lenovo Business Partners are only authorized to quote to the Purchasing Entity the 
products and pricing specified by Lenovo for the WSCNNASPO Master Price Agreement. Eligible 
products include: Thinkcentre commercial desktop systems. ThinkPad Notebooks and Tablets, 
Thinkvision Products, Lenovo options, and Think Express Models. 

All Participating Entity orders and payments are to be issued directly to Lenovo. Each Purchase 
Order, at the time of order placement, must include the quoting Business Partner's Location ID 
(LOCID), if a Business Partner has been used, and must identify the WSCNNASPO Master Price 
Agreement number. Inclusion of the LOCID on the Purchase Order will result in a fee payment to 
the Business Partner. Such fee payment will not affect the pricing specified in the 
WSCNNASPO Master Price Agreement. 

Lenovo may add or delete eligible Products upon 30 days' written notice, or other agreed upon time 
period, to the Participating Entity, and written approval by the Participating Entity. Lenovo may 
also add or delete eligible Business Partner authorizations at its discretion with 30 days' written 
notice to the Participating Entity. Business Partner changes will be posted to the WSCANASPO 
website 30 days after the date of notification. 

All orders are to be issued directly to: 

Lenovo (United States) Inc. 
8 123 S. Hardy Drive 
Tempe, AZ 85284 

And all payments are to be issued to: 

Lenovo (United States) Inc. 
PO Box 643055 
Pittsburgh, PA 15264-3055 

State of Washington 
Department of Information Services 
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This PA and the Agreement, together with its exhibits, set forth the entire agreement between the 
parties with respect to the subject matter hereof, and all previous communications, 
representations, understandings, warranties or agreements, whether oral or written, not contained 
in this Agreement or PA, or a written amendment hereto, shall not be binding on either party. 

Terms and conditions inconsistent with, contrary or in addition to the terms and conditions of this 
PA and the Agreement, together with its exhibits, shall not be added to or incorporated into this 
PA or the Agreement and its exhibits, by any purchase order or otherwise, and any such attempts 
to add or incorporate such terms and conditions are hereby rejected, The terms and conditions of 
this PA and the Agreement and its exhibits shall prevail and govern in the case of any such 
inconsistent or additional terms. 

IN WITNESS WHEREOF, the parties have executed this PA by both parties below. The effective date of 
this Addendum is the date of execution by both parties below. 

APPROVED APPROVED 

State of Washington 
Department of Information Services 

u a  wA. -. . 

Signafure 

Michael D. McVicker Dale R. Doane 
Print or Type Name Print or Type Name 

Assistant Director Public Sector Marketing Manager 
Title Date Title Date 

Approved as to Form 

State of Washington 
Office of the Attorney General 

Suzanne Shaw 
Print or Type Name 

Assistant Attornev General 
Title Date 

State of Washington 
Department of Information Services 
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Message Page 1 of 2 

Kirk, Marie (DIS) 
- - - - 

From: Shaw, Suzanne (ATG) 

Sent: Thursday, July 07, 2005 3:07 PM 

To: Kirk, Marie (DIS) 

Subject: Lenovo Approval as to Form 

Attachments: Lenovo- State of Washington PA 7-6-05.doc 

This partic,ipat.ing agreenient i s  approved as to form. I have digitally signed the 
attachment. FYI, there i s  one typo in section 2.9 referencing DIS as "Dis". Thank you for 
sending such a complete package for my review; I found it very helpful. 

Suzanne Shaw, AAG 
Office of the Attorney General 
Government Operations Division 
P.O. Box 40108 
Olympia, WA 98504-01 08 
suzannes@atg. wa.gov 
360 753 9671 
360 586 3593 fax 

-----Original Message----- 
From: Kirk, Marie (DIS) 
Sent: Tuesday, July 05, 2005 7:22 PM 
To: Shaw, Suzanne (ATG) 
Subject: Lenovo Approval as to Form 

Suzanne, 

I am attaching a "close to final" Participating Addendum for your review, please. I am also attaching some 
ancillary documents if you're interested. Here's the background. 

IBM sold part of their business to Lenovo. IBM held one of the WSCA PC Master Price Agreements and a 
corresponding Participating Addendum with WA. Some of the IBM products will remain on the IBM PA and 
some of the formerly IBM desktop and notebook computer products will now become Lenovo products. 
Minnesota, the WSCA Lead State, assigned a portion of the IBM Master Price Agreement to Lenovo and 
entered into a separate Master Price Agreement with Lenovo for those products. The WA PA is the 
document for which your review is requested. 

Attached documents: 

WA-Lenovo PA 
WSCA Minnesota Master Price Agreement 
Minnesota-IBM-Lenovo Assignment 

If this isn't very clear, let's talk. 
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